
1NRE:

BEFORE

THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

DOCKET NO. 2012-322-E - ORDER NO. 2012-786

OCTOBER 5, 2012

Application of South Carolina Electric & Gas

Company for Authorization to Amend,

Extend, Enter Into, Replace or Modify One

or More Revolving Credit Facilities and

Renewals Thereof and to Amend, Extend,

Replace or Modify a Guaranty Agreement to

Support a Revolving Credit Facility for

South Carolina Fuel Company, Inc. and

Renewals Thereof

) ORDER AUTHORIZING

) REPLACEMENT AND

) MODIFICATION TO

) CREDIT FACILITY AND

) REPLACEMENT AND

) MODIFICATION OF

) GUARANTY

) AGREEMENT

)

This matter comes before the Public Service Commission of South Carolina (the

"Commission") by way of an Application filed on August 27, 2012, by South Carolina

Electric & Gas Company ("SCE&G" or "Company") for authorization to: (1) amend,

extend, enter into, replace or modify the terms of one or more revolving credit facilities,

incur and repay indebtedness under one or more facilities pursuant to the terms thereof,

and issue notes evidencing such indebtedness, all in the manner hereinafter described, (2)

amend, extend, replace or modify a guaranty agreement to support a proposed revolving

credit facility for South Carolina Fuel Company, Inc. ("SCFC") and (3) amend, extend,

enter into, replace or modify, from time to time, such arrangements in the manner

described herein. The Application was filed pursuant to § 58-27-1710 (1976, as

amended), 26 S.C. Code Ann. Regs. 103-823 and 823.1 (1976, as amended).

According to the Application, SCE&G proposes to amend, extend, enter into,

replace or modify certain terms of one or more revolving credit facilities with a syndicate
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of lenders,underwhich it will beableto borrow underoneor more replacementcredit

facilities from time to time up to a maximumamountof $1,100,000,000(the "SCE&G

Facilities"). The Summaryof IndicativeTermsandConditionsof the SCE&GFacilities

(the "SCE&G Term Sheets") was attached to the Application as Exhibit A and

incorporatedtherein. SCE&G statesthat it expectsone or moreof the lendersin the

syndicationto serveas administrativeagent for the SCE&G Facilities and that one or

more of the lead lenders,or affiliates of which, will act as co-leadarrangersand will

serveas syndication agents. The Companyfurther statesthat borrowings under the

SCE&G Facilities will be unsecuredand will not encumberany of SCE&G's assets.

Under the SCE&G Facilities, SCE&G's borrowingsmay remainoutstandinguntil the

SCE&G Facilities' final maturity dates,which areexpectedto rangefrom threeto five

yearsafter the closingdate. In its Application, SCE&G proposesto continueto havethe

flexibility to periodically extend the maturity date of the SCE&G Facilities and to

substituteparticipating lendersas marketconditionsmay warrant. Moreover,SCE&G

seeksflexibility to modify the terms of the SCE&G Facilities asthe marketconditions

dictatein connectionwith anysuchrenewalsor extensions.

In its Application, SCE&G statesthat the SCE&G Facilitieswill amend,extend,

replaceor modify SCE&G's existing $700,000,000,five-year revolving credit facility

with a scheduledmaturity dateof October23, 2015, with oneor more revolving credit

facilities. SCE&Galsostatesthat thereareno borrowingsoutstandingundertheexisting

credit facility asof thedateof theApplication.
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According to the Application, interestpayableon loanstakenunder the SCE&G

Facilities will vary dependingupon the interestrate option selectedby SCE&G. The

optionsavailableare(i) BaseRate(prime rate,FederalFundsRateor one-monthLIBOR

rate, as selectedby SCE&G, plus a spreadbasedon SCE&G's credit ratings)and (ii)

LIBOR plus the applicableInterestMargin which is basedon SCE&G's credit ratings.

SCE&Galsostatesthatthe anticipatedapplicableInterestMargin ratewill initially range

between0.8%to 1.65%.

Accordingto theApplication, SCE&G maypaycertainfees,includingattorneys',

accountants',arrangersandagents'fees,andfeesfor similar services,in connectionwith

the negotiationor consummationof the SCE&G Facilities or borrowingsthereunderas

describedin the Application. According to the Application, SCE&G will pay facilities

feesandmay pay utilization feesdescribedin the SCE&G Term Sheet. SCE&G states

that such fees are the result of arm's length negotiationswith the lendersunder the

SCE&G Facilities, and are comparableto fees payablein similar transactionsin the

marketplace. SCE&G will alsopayparticipationfeesto eachlenderunderthe SCE&G

Facilities,to bedeterminedpursuantto arm's lengthnegotiations. SCE&G alsoexpects

to pay certain administrative fees based upon arm's length negotiations with the

administrativeagentandjoint arrangersunder the SCE&G Facilities, consistingof one-

time arrangementfeesandannualadministrativefees. SCE&Gmayincur additionalfees

to periodicallyextendthematuritydateor otherwiseto amendthetermsof thefacilities.

Accordingto theApplication, the SCE&GFacilitieswill beusedfor thepurposes

of (a)providing liquidity to supportthe issuanceandrepaymentof commercialpaper,(b)
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interim financing of SCE&G's ongoing electric plant and gas facility construction,(c)

working capital requirements,and (d) generalcorporatepurposes. In addition, SCE&G

statesthat it may continueto issueintermediate-termand long-termdebt securitiesfor

thesepurposes,asauthorizedfrom timeto time by this Commission.

In its Application, SCE&G alsoproposesto amend,extend, replaceor modify a

guarantyagreement(the"Guaranty")to supporta revolving creditfacility for SCFCwith

a syndicateof lenders,underwhich SCFCmay borrow from time to time a maximum

amountof $600,000,000(the"SCFCFacility"). SCE&G statesthat it expectsthat oneor

moreof the lead lenderswithin the syndicationwill also serveasadministrativeagents

andsyndicationagents,respectively,for the SCFCFacility. According to SCE&G, the

indicativetermsandconditionsof theSCFCFacilitywill besubstantiallythe sameasthe

SCE&G Facilities, exceptthat the SCFC Facility could reasonablybe expectedto be

collateralized,and are summarizedin Exhibit B to the Application (the "SCFC Term

Sheet"). SCE&G states that borrowings under the SCFC Facility may remain

outstandinguntil its final maturity date, which is expectedto be five yearsafter the

closingdate. In its Application, SCE&Galso proposesto enterinto amendmentsto the

Guarantyto cover periodic extensionsof the maturity date of the SCFCFacility and

substitutionsof participating lendersasmarket conditionsmay warrant.The Company

statesthat SCE&G will pay no fees in connectionwith the Guarantyof the SCFC

Facility.

The Application statesthat the SCFC Facility will amend,extend,replaceor

modify an existing five-year revolving credit facility with a scheduledmaturity dateof
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October23, 2015,in theamountof $400,000,000,which is alsosupportedby anSCE&G

guaranty. Accordingto SCE&G, therearenoborrowingsoutstandingundertheexisting

credit facility asof thedateof theApplication.

SCE&G statesthat the SCFCFacility will beusedby SCFCfor the purposesof

(a) providing liquidity to supportthe issuanceandrepaymentof commercialpaperand

(b) to acquire,own, and provide financing and refinancingfor SCE&G's nuclearfuel,

fossil fuel,andemissionandotherenvironmentalallowancerequirements.

After investigationby the SouthCarolinaOffice of RegulatoryStaff and upon

full considerationby the Commission,the Commissionis of the opinion, and so finds,

that the mattersset forth in the Application andthe exhibits theretoareproper;that the

purpose of the amendment,extension, replacementor modification of SCE&G's

revolving credit facility andthe Guarantyto supporta revolving credit facility of SCFC

areproper;andthat incurring andrepayingindebtednessundersuchfacilities pursuantto

thetermsthereofarereasonableandproper.

IT IS THEREFORE ORDERED, ADJUDGED AND DECREED:

1. That SCE&G is hereby granted a Certificate of Authority to amend,

extend, replace or modify its existing credit facility and enter into the SCE&G Facilities,

under which it may borrow from time to time up to a maximum of $1,100,000,000 as

described in the Application; to incur and repay such indebtedness under such facilities

pursuant to the terms thereof; and to issue notes evidencing such indebtedness.

2. That SCE&G's borrowings may remain outstanding until the SCE&G

Facilities' final maturity dates.
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3. That SCE&Gis alsoauthorizedto periodicallyextendthematuritydateof

the SCE&G Facilities and to substituteparticipating lendersand amendor modify the

termsof the SCE&G Facilities asmarketconditionsmay warrant.SCE&G shall notify

theCommissionof suchextensions,substitutions,and/ormodifications.

4. That SCE&G is authorizedto incur and pay the fees and expensesin

connectionwith the negotiation,consummationor performanceof the SCE&GFacilities

oranyextensionsor modificationsthereof.

5. That SCE&Gis authorizedto useborrowingsunderthe SCE&GFacilities

to provide liquidity to support the issuanceand repaymentof commercial paperand,

solely or with other corporatefunds in any case,for interim financing of SCE&G's

ongoingelectricplant andgasfacility construction,workingcapital requirements,andfor

generalcorporatepurposes. In addition, SCE&G may continue to issue intermediate-

term andlong-termdebtsecuritiesfor thesepurposes,asauthorizedfrom time to time by

this Commission.

6. That SCE&G is authorizedto amend, extend, replaceor modify the

Guarantyto supportarevolving credit facility for SCFC,underwhich SCFCmayborrow

from time to time amaximumamountof $600,000,000.

7. That SCE&G is authorized to enter into amendments,extensions,

modificationsor replacementsto the Guarantyto coverperiodicextensionsof the SCFC

Facility and for the substitution of participating lenders as market conditions may

warrant. SCE&G shall notify the Commission of such amendments,extensions,

modifications,or replacements.
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8. That approvalof the Application doesnot bind the Commissionasto the

ratemakingtreatmentof thesefacilitiesor issuancesthereunder.

9. That this Order shall not, in any way, affect or limit the right, duty, or

jurisdiction of the Commissionto further investigateand orderrevisions,modifications,

or changeswith respectto anyprovisionof this Order in accordancewith the law.

10. That this Ordershall remain in full forceandeffectuntil furtherOrderof

theCommission.

BY ORDEROF THE COMMISSION:

ATTEST:

RandyMitChell,_'ice Chairm_
(SEAL)


